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Via FedEx Overnight 

Cynthia Brown, Chief 
Office of Administration 
Surface Transportation Board 
395 E Street, SW 
Washington, DC 20423-0001 

Re: Recordation of Assignment of Leases and Rents and Other Income 

Dear Ms. Brown: 

I have enclosed an original and one copy/counterpart of the document described below, to be 
recorded pursuant to Section 11303 of Title 49 ofthe U.S. Code. 

This document is an assignment of a lease, a primary document, dated effective November 21, 
2011. 

The names and addresses of the parties to the documents are as follows: 

Borrower: 

Rio Grande Chemical, Ltd., a Texas limited partnership 
901 Lindberg 
McAllen, Texas 78502 

Lender: 

Compass Bank, an Alabama state banking corporation 
3900 N. IO"'Street 
McAllen. Texas 78501 

A description of the equipment covered by the document follows: 

Fifty (50) Covered Hopper Railcars. car mark and numbers RGCX 1592 to 
RGCX 1641, as more particularly described in Railcar Net Leasing 
Agreement, dated April 21, 1997 with Exhibit A-Rider No. 4, by and between 
Rio Grande Chemical, Ltd., a Texas limited partnership (formerly known as 
Rio Grande Chemical Sales Company) (Lessor) and Cementos Apasco, 
S.A. de C.V., a Mexican mercantile corporation (Lessee). 

A fee of Forty One and No/100 Dollars ($41.00) is enclosed. Please return the original and any 
extra, file-stamped copies not needed by the Commission for recordation to Denise M. Drake at 
112 East Pecan Street. Suite 1800. San Antonio, Texas 78205-1521. 

/ , \ Den se M Drake 
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Cynthia Brown 
December 6, 2011 
Page 2 

A short summary of the document to appear in the index follows: 

"Assignment of Leases and Rents and Other Income between Rio 
Grande Chemical. Ltd., a Texas limited partnership, and Compass 
Bank, an Alabama banking corporation, organized and existing 
under the laws of the State of Alabama, dated effective November 
21, 2011 and covering Fifty (50) Covered Hopper Cars, car mark 
and numbers RGCX 1592 to RGCX 1641." 

Yours truly, 

Denise M. Drake 

Ends 
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ASSIGNMENT OF LEASES AND RENTS vua. ̂ vu i iwiî brOfiiflTtON BOARD 
AND OTHER INCOME vV™* 

ra ' ;, 
THIS ASSIGXMENT is made effective this 2 r day of November, 2011, by RIO 

GRANDE CHEMICAL, LTD., a Texas limited partnership ("Borrower"), wliose address is 
901 Lindberg, McAllen, Texas 78501, to COMPASS BANK, an Alabama banldng' '" 
corporation, organized and existing under the laws of the State of Alabama ("Lender."! / ' 
whose address is 3900 N. 10* Street, 2"" Floor, McAllen, Texas 78501; ~ - - • . . . . • - ' ' ' 

1. The Propertv. Borrower is the owner of that certain personal property described in 
Exhibit "A" attached hereto and incorporated herein by this reference (such personal property 
being hereinafter referred to as the "Property"'). 

2. The Loan Instruments. Borrower has executed the promissory note (as the same may be 
modified, extended, renewed, rearranged, replaced or increased from time to time, herein 
collectively called the "Note") of even date herewith in the principal sum of One Million Four 
Hundred Eighty Two Thousand Six Hundred Ninety Seven and 16/100 Dollars ($1,482,697.16) 
payable to the order of Lender, which Note is secured by a Security Agreement (the "Security 
Agreement"'), of even date herewith, this Assignment of Leases and Rents and Other Income, (the 
Note, all instruments securing payment of the Note, and all other documents executed or 
furnished by Borrower in connection with the loan evidenced by the Note, being hereinafter 
referred to collectively as the "Loan Instruments""). The terms "Note", "Security Agreement" and 
"Loan Instruments" shall be deemed to mclude any and all modifications, amendments, 
extensions, renewals and substitutions thereof 

3. Assignment. As an inducement to Lender to make the loans evidenced by or referred to 
in the Loan Instruments, Borrower hereby assigns, sells, conveys, and sets over unto Lender all 
of Borrower's right, title, and interest in and to: 

3.1. All those leases now or hereafter affecting all or any part of the Property (among 
other property), together with any and all extensions or renewals of any ofsaid leases, including, 
but not limited to, those leases described on the attached Exhibit "B": and 

3.2. Any and all guarantees ofthe lessee's obligations under said leases; and 

3.3. Any and all deposits (whether for security or otherwise), rents, issues, profits, 
revenues, royalties, contract rights, and benefits of every nature of and from the Property 

(all such leases, guarantees, contract rights, benefits, and other property and property interests 
being hereinafter referred to collectively as the "Leases""). 

4. Warranties as to Leases. Borrower represents, warrants, and covenants that it now is tlie 
absolute owner of the Leases, with full right and title to assign the same and the rents, income, 
and profits due or to become due thereunder; that any existing Leases are valid, in full force and 
effect, and have not been modified or amended, except as stated herein; that there is no 
outstanding assignment or pledge thereof or of the deposits (for security or othen^'ise), rents, 
income, and profits due or to become due thereunder; that to its knowledge there are no existing 
defaults under the terms thereof on the part of any party thereto; and that, except as otherwise 
expressly set forth in the Leases, no rents, income, or profits payable thereunder have been or 
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will be hereafter anticipated, discounted, released, waived, compromised, or otherwise 
discharged withou: Lender's prior written consent, such consent not to be unreasonably withheld, 
delayed, conditioned or denied. Borrower also represents, warrants, and covenants that, except 
as othenvise disclosed to Lender, all lessees under the Leases are paying rent on fully executed 
Leases. 

5. Covenant to Defend Actions. Borrower shall, at Borrower's sole cost and expense, 
appear in and defend any action or proceeding arising under, growing out of, or in any manner 
connected with any Leases or the obligations, duties, or liabilities of the lessor or lessee 
thereunder, and shall pay all reasonable documented, out-of-pocket costs and expenses, including 
attorneys' fees, which Lender may incur in connection with Lender's appearance, voluntaiy or 
otherwise, in any such action or proceeding, 

6. Lender Rights as to Leases and Rents. This is a current, direct and absolute assignment, 
and Lender shall have the right, at its option, and after the occurrence of an uncured Event of 
Default, to take possession of the Property affected by any Lease and to perfoim all acts 
necessary for the operation and maintenance of such Property in the same manner and to the 
same extent that Borrower might reasonably so act. In furtherance of the foregoing, and not by 
way of limitation. Lender is empowered, but shall have no obligation, to collect the rents, 
income, and profits accruing under any Lease, to enforce payment thereof and tbe performance of 
any and all terms and provisions thereof, to exercise all the rights and privileges of Borrower 
thereunder, including the right to fix or modify rents, to demand and sue for possession of the 
Property covered by any Lease, and to relet such Property and collect the rents, income, and 
profits accrumg by reason of such reletting. Lender shall from time to time apply the net income 
derived under any Leases, after payment of all proper costs and charges (including any loss or 
damage ofthe nature referred to in Section 9 hereof, and including reasonable attorneys' fees and 
other costs of collection) to any sums then due Lender under the Loan Instruments, in such order 
as Lender may elect, but Lender shall in no event be accountable for any moneys not actually 
received by Lender pursuant hereto. 

7. License to Borrower Until Default. Unless there shall have been a default by Borrower 
in the payment or performance of any obligation contained in, secured by, or referred to in the 
Loan Instruments tiiat has continued beyond any applicable notice or cure period (a "Default""). 
Borrower shall have a license (which license shall terminate automatically and without further 
notice upon the occurrence of a Default) to collect, but not prior to accrual, the rents, issues and 
profits under the Leases and, where applicable, subleases, such rents, issues and profits to be held 
in trust for Lender and to otherwise deal with all Leases as permitted by this Assignment. Each 
month, provided no Default has occurred. Borrower may retain such rents, issues and profits as 
were collected that month and held in trust for Lender; provided, howe\'er, that all rents, issues 
and profits collected by Borrower shall be applied first to the payment of principal and interest 
and all other sums due and payable hereunder and under the Loan Instruments. Upon the 
revocation of such license, all rents, issues and profits shall be paid directly to Lender and not 
through Borrower, all without the necessity of any fiirther action by Lender, including, without 
limitation, any action to obtain possession of all or any portion ofthe Property or a.ny action for 
the appointment of a receiver. After the occun'ence of an uncured Default, Borrower hereby 
authorizes and directs the lessees under the Leases to pay rents, issues and profits to Lender upon 
written demand by Lender, without further consent of Borrower, without any obligation of such 
lessees to determine whether a Default has in fact occurred and regardless of whether Lender has 
taken possession of any portion of the Property, and the lessees may rely upon any written 
statement delivered by Lender to the lessees. Any such paj'ments to Lender shall constitute 
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payments to Borrower under the Leases, and Borrower hereby irrevocably appoints Lendsr as its 
attorney-in-fact to do all things, afier an uncured Default, which Borrower might otherwise do 
with respect to the Property and rhe Leases thereon, including, without limitation, (i) collecting 
rents, issues and profits with or without suit and applying the same, less expenses of collection, 
to any of the obligations or sums due hereunder or under the Loan Instruments or to expenses of 
operating and maintaming the Property (including reasonable reserves for anticipated expenses), 
at the option of the Lender, all in such manner as may be determined by Lender, (ii) leasing, in 
the name of Borrower, the whole or any part ofthe Propeily, and (iii) employing agents therefor 
and paying such agents reasonable compensation for their services. The curing of such Default, 
unless other Defaults also then exist, shall entitle Borrower to recover its aforesaid license to do 
any sucb things which Borrower might otherwise do with respect to the Property and the Leases 
thereon and to again collect such rents, issues and profits. The powers and rights granted in this 
paragraph shall be in addition to the other remedies herein provided for upon the occurrence of a 
Default and may be exercised independently of or concurrently with any of said remedies. 
Nothing in the foregoing shall be construed to impose any obligation upon Lender to exercise 
any power or right granted in this paragraph or to assume any liability under any Lease of any 
pa-t ofthe Property and no liability shall attach to Lender for failure or inability to collect any 
rents, issues and profits under any such Lease. 

8. Authorization to Lessees. Borrower hereby irrevocably agrees and dii-ects that, afier the 
occurrence of an uncured Default, the lessee under any Lease shall, upon demand and notice 
from Lsnder that Lender has revoked the license contained in Section 7 hereof, pay all rents, 
income, and profits under such Lease to Lender without liability on the part of such lessee for 
determining the validity or propriety of Lender's revocation of such license, and notwithstanding 
any claim by Borrower that Lender's revocation of such license is invalid or improper. Borrower 
shall have no claim against any such lessee for any rents or other sums paid by such lessee to 
Lender. 

9. No Responsibilitv Until Possession. Prior to Lender's actual taking possession of the 
Property immediately affected by any Lease, this Assignment shall not operate to place 
responsibility upon Lender for the condition, safety, control, care, management, or repair of such 
Propert>'. Nothing contained herein shall be construed to bind Lender at any time to the 
performance of any of the terms or provisions contained in any Lease. Borrower agrees to 
indemnify and hold Lender haimless of and from any and all claims, liabilities, losses, expenses, 
or damages which Lender may incur under any Lease, or by reason of this Assignment. 

10. Borrower to Perform and Enforce Leases. Borrower shall perform, both before and after 
any revocation by Lender of the license contained in Section 7 hereof, all of Borrower's 
covenants, agreements, and obligations as lessor under any Leases, and shall not suffer or permit 
to occur any release of liability of any lessee or the accrual of any right in any lessee to withhold 
any rent or other sum payable under the terms of any Lease, Borrower shall give prompt notice 
to Lender of any notice of default received from any lessee, and shall furnish Lender with a copy 
of any such notice. If requested by Lender, Borrower shall enforce each Lease and all remedies 
available to Borrower against the lessee thereunder in the event of any default by such lessee. 

11. No Impairment of Lender's Interests. Borrower shall not make any other or funher 
assignments of any Lease or of any interest therein, or of any of the rents payable thereunder. 
Borrower shall not modify or amend the terms of any guarant>' of any Lease or cancel or 
terminate any such guarantj', nor consent to the assignment of any Lease, or any subletting 

ASS[GNK<ENTQFLEAS1-S 

EassJ 
3738650 2 



thereunder, without the prior written consent of Lender, which consent shal! not be unreasonably 
withheld. 

12. Lender's Riehts to Perform. In the event Borrower shall fail to make any payment or to 
perform any act required of Borrower under the terms hereof, then after prior notice and 
opportunity to cure as set forth in the Loan Instruments (without waiving any rights of Lender 
under the provisions of Section 13 hereof) Lender may, but shall not be obligated to, without 
notice to or demand on Borrower, and without releasing Borrower from any obligation hereof, 
make or perform the same in such marmer and to such extent as Lender may deem necessary to 
protect the security hereof, including specifically, without limitation, appearing in and defending 
any action or proceeding purporting to affect the security hereof or the rights or powers of 
Borrower or Lender, performing or discharging any obligation, covenant, or agreement of 
Borrower under any Lease, and, in exercising any cf such pov/ers. paying all necessary costs and 
expenses, employing counsel, and incurring and paying reasonable attorneys' fees. Any sum 
advanced or paid by Lender for any such purpose shall be immediately due and payable to 
Lender by Borrower, and shall bear interest at the Default Rate (as that term is defmed in the 
Note) from the date paid or advanced by Lender until repaid by Borrower. 

13. Cross Default Provision. Subject to notice and cure rights set forth in the Loan 
Instruments, any defauk by Borrower in the performance or observance of any covenant or 
condition hereof shall be deemed a defauk or event of defauk under each of the Loan 
Instruments, entitling Lender to exercise all or any remedies available to Lender under the terms 
of any or all Loan Instruments, and any default or event of default under any other Loan 
Instrument shall be deemed a default hereunder, entitling Lender to exercise any or all remedies 
provided for herein. 

14. No Waiver. Failure by Lender to exercise any right which h may have hereunder shall 
not be deemed a waiver thereof unless so agreed in writing by Lender, and the waiver by Lender 
of any default by Borrower hereunder shall not constitute a continuing waiver or a waiver of any 
other defauk or ofthe same defauk on any future occasion. 

15. Rights of Successors to Lender. Lender shall have tiie right to assign all of Borrower's 
right, title, and interest in any or all Leases (to the extent ofthe interests therein confen'ed upon 
Lender by the terms hereof) to any subsequent holder or owner of the Note or other Loan 
Instruments, or to any person who shall acquire title to the Property through foreclosure or 
otherwise. From and after the acquisition of title to the Property by any person, through 
foreclosure or conveyance in lieu of foreclosure, no assignee of Borrower's interest in any Lease 
shall be liable to account to Borrower for the rents, income, and profits thereafter accruing. 

16. Effect of Releases of Securitv Agreement. The execution of any valid release of the 
Security Agreement shall operate as a release of this Assignment in favor of the then ovvner of 
the Property, provided that the execution of any valid partial release of said Security Agreement 
shall operate as a release hereof only with respect to that portion ofthe Property thereby released 
from said Security Agreement, the term "Property" as used herein being deemed thereafter to 
refer only to that portion ofthe Property remaining encumbered by said Security Agreement, and 
the tenn "Borrower" as used herein being deemed thereafter to refer only to the owner or owners 
of such remaining portion of the Property. Notwithstanding anj'thing to the contrary contained 
herein, if, in the event ofa foreclosure ofthe Security Agreement, less than the full amount then 
owing under the Note is bid at any resulting foreclosure sale, this Assignment shall not be 
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released but shall remain in full force and effect after such foreclosure sale and shall continue to 
secure any and all amounts owing under the Note. 

17, Notices. All notices or other communications required or permitted to be given pursuant 
to this Assignment shall be in wrUing and shall be considered as properly given if sent by 
overnight courier delivery, or by delivering the same in person to the intended addressee. Notice 
given by overnight courier shall be effective the next business day following its deposit wkh the 
courier service. Notice given in any other manner shall be effective only if and when received by 
the addressee. Any notices delivered hereunder shall be addressed to the following unless 
othei-wise notified in accordance herewith: 

Lender: 

Compass Bank 
3900 N. 10"'Street, 2"̂  Floor 
McAllen, Texas 78501 
Attn: Commercial Loan Department 

With a copy to: 

Kerry T. Benedict 
Cox Smith Matthews Incorporated 
112 E, Pecan, Suite 1800 
San Antoiiio, Texas 78205 

Borrower: 

Rio Grande Chemical, Ltd. 
901 Lindberg 
McAllen, Texas 78501 
Attn: Paul G. "Veale, Jr. 

18. Lender Affidavits of Debt Due. The affidavit of any officer of Lender stating that any 
part ofthe indebtedness secured hereby remains unpaid shall constitute conclusive evidence of 
the validity, effectiveness, and continuing force of this Assignment, and any person may and is 
hereby authorized to rely upon such affidavit. 

19, Rights Cumulative, Tlie rights and remedies of Lender under this Assignment are 
cumulative and are not in lieu of, but are in addition to, any other rights or remedies which 
Lender shall have under the Note, the Security Agreement, or any other Loan Instrument. 

20. Binding Effect. The provisions of this Assignment shall be bindmg upon and shall inure 
to the benefit ofthe parties hereto and their respective successors and permitted assigns. 

21. Severability. If any provision under this Assignment shall be invalid, illegal, or 
unenfo:x:eable, it shall not affect or impair the validity, legality, and enforceability of any other 
provision of this Assignment, 

22, Amendment. This Assignment may not be amended, mod ified, or changed, nor shall any 
waiver of any provision hereof be effective, except only by an instrument in writing signed by the 
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party against whom enforcement of any waiver, amendment, change, modification, or discharge 
is sought. 

23, Captions. The captions and headings in ihis Assignment are for convenience only and 
shall not be considered in interpreting the provisions of this Assignment. 

24, Governing Law, This Assignment shall be govemed by and construed in accordance 
with the laws ofthe Unked States and ofthe State ofTexas. 

25, No Constmction Against Preparer. This Assignment has been prepared by Lender and 
ks professional advisors and reviewed by Borrower and its professional advisors. Lender, 
Borrower, and their separate advisors believe that this Assignment is the product of all of their 
efforts, that k expresses their agreement, and that it should not be interpreted in favor of either 
Lender or Borrower or against either Lender or Borrower merely because of their efforts in 
preparing it. 

[Signatures Appear on the Following Page] 
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IN WITNESS WHEREOF, Borrower has executed this Assignment of Leases and Rents 
and Other Income on the date first above written. 

Lender; Borrower: 

COMPASS BANIC, an Alabama banking 
corporation 

/ 
'•̂  ^^^^^4 

By:__ 
Name: .^.'_,; --^s,:^ •n-' 
Title: ( ' , , . . _ . . - , . . / - :- =SL-,V' ^ - '^ : 

RIO GRANDE CHElVflCAL, LTD., 
a Texas limited partnership 

By: Rio Grande Chemical (GP), L.L.C, 
a Texas limited liability company, its 
general pdrhier 

j d ^ ^ i f i / ^ i ^ 
Ng&e: Paul G.̂ ^ îsaWjr.* 
Title: Manager 

[Acknowledgtnents Appear on Followitig Page] 
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THE STATE OF TEXAS 

COLl^TY OF 
* ' i 

-'! 1 ••71 -^ ! .'•-y <-

This instrument was acknowledged before me this.,/I day of /'•,. yv 2011, by Paul G. 
Veale, Jr., Manager of Rio Grande Chemical (GP), L.L.C, as the general partner of Rio Grande 
Chemical, Ltd., â 'JoKBR^̂ pked partnership, on behalf of said limited partnership. 

[ S E A I ^ i 

5 . lA 

^,1 '^-^-T, ji^^sy 

NotaryPublic, State ofTexas 
I . ' 

% •#'/RtS....- x? 

THE STATE OT'^UlW®^^^ 

COUNTY OF K / ^ / / . ^ / ( ^ - , 

W'L"^-. DOnOTHY THOMAS 
MY COMMISSION EXPIRES 

X ^ ^ ^ ^ Ocl!*er15,2012 S 
''• •«i"'^ ——^^^BSSSSSSSSSSS^ 

1 
iSXy - / ID< This instrument was acknowledged before me this> 7̂*"'" day of / ^'Ji 2011, by 

{'TLir;...'f -Si'>'\i'CA, 1^^^ ^ of Compass Bank, an Alabama banking corporation, 
on behalf of said corporation. 

[ S E A L ] 

ODIUA A. RUBIO 
Naiary Public 

STAT! Of TEXAS 
My Comm. Exp Nov. 22,20!'! 

NotaryPublic, State ofTexas 
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EXHIBIT "A" 

FronertA' Descriptions 

Fifty (50) Covered Hopper Railcars, car mark and numbers RGCX 1592 to RGCX 1641, 
as more particularly described in Railcar Net Leasing Agreement, dated April 21, 1997 
witii Exhibk A-Rider No. 4, by and between Rio Grande Chemical, Ltd., a Texas limited 
partnership (formerly known as Rio Grande Chemical Sales Company) (Lessor) and 
Cementos Apasco, S.A. de C.V., a Mexican mercantile corporation (Lessee), 
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EXHIBIT "B" 

Description of Existin2 Leases 

Lease 1: Railcar Net Leasing Agreement, dated April 21, 1997 with Exhibit A-Rider Ko. 4 
(attached hereto as Schedule B-l) (but only as it applies to the 50 railcars marked RGCX 1592 to 
RGCX 1641), by and between Rio Grande Chemical, Ltd., a Texas limited partnership (formerly 
known as Rio Grande Chemical Sales Company) (Lessor) and Cementos Apasco, S.A, de CV., a 
Mexican mercantile corporation (Lessee),and proceeds thei-eof (including, but nol limited to, any 
renewals, extensions and modifications of the foregoing described Railcar Net Leasing 
Agreement, and any new lease agi'eements executed by Debtor and applicable to the foregoing 
described railcars). 
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SCHEDULE B - 1 

B y JlAXIiCAB, lass ZSAJSB ASREE^Sâ 7 ^ B 

Chls fiSPEt\fBUT, dabed April 21, 1957/ i s ensered Into by and becvjeen 
RIO GRAN9G CrlSMlCAL 5ALBS cc}SfH)C, a Tsxaa corporation havinc) an oi i iaa at 901 llndbejrg 
Street;, McUlen, Xexas 78502 (hereinafter called "HGC")/ and CQ'SHTSS APASCO, S, A. ds 
C, v. , a MexlcBA cisccantlla carpoeatlon/ having an office ab Canipca Ellaeos i iS , Piso 
17, 115S0 Mexico, D. F . , Kexlco (hereinafter called "Lessee"). 

W I S N B S S E T H J 

1, !(aiJ,ca:;s Covered I 7 Agxeeaest. RGC agrea? to fumlati and lease ta Lessee, and 
Lessee a^reea to accept and use, upon ther terms and conditions se t forth herein, the 
Cara dessrlbad on tha xlder[s) attached iiereto and such additional r iders aa nt^ be 
added hereto tcan tima to tine by agreement of the par t ies any and all, other cars 
delivered to snd accepted by 2.B5see (colleotively called Cha "Cirs"), Bach r idar shall 
be In tha form of Exhibit A attached hereto and shall aet for th s descrlpticn of the 
cars, the number of Cars of each type, the apeclfio Car marks and nunibers as registered 
with the Association of Amerioan Railroeda (•'/AR"], tha period fer uhlch the Cars will 
ba leased (the "Term"), the rental charge per-car-per-perlod, the specif is conknodity cr 
freight to ba carried therein, any specific restr ic t ions on use,' the delivery location/ 
the return location and other pertinent Inforination that nay ba desired by both par t i es . 
All cara leased pursuant to such r ider (s), or otherMlce delivered to and accepted by 

leasee, are and shal l be subject to the tenns and conditions of th is Agreement and any 
riders herotoi !Ibls agreement and any and a l l r iders hereto are herein colleeblvEly 
called the "Agraentent". 

I 
t 

2. Set Xeaae. Xhls Agreement i s a net lease, leasee 's obligation to pay a l l ' r e n t 
and other amounts payable hereunder, to maintain the cars pursuant to paragraph 6 hereof 
and insure tha cars pursuant to paragraph 20 harecf, shall be absolute and unconditional 
under any and a l l csiifauinstancBs. 

3> SaUve^ , ZnapaatloiL and AoeerptanoBi RGC egreea to delivej: the Cars to Lessee at 
cha point(s} i n tha United States designated In tha appliceble r ider hereto or as 
otherwise mutually agreed by {̂ fiC and Lessee. SGC shall havs no l i a b i l i t y or obllgaticn 
to Lessee for any delay in delivery rasull:lng from causes beyond nSC's control. Each of 
the Cars shall be subject to en Inspection by lessea upon delivery. Cha condition of 
each Car Ki l l be evidenced by completion of an inspeption and acaepbanca form in the 
form of Dxhlbit B attached fiaretD, Lessee agrees to accept each such Car on such 
delivery date or to imnedlately notify RGC of the nature and e>itent of any iratcrlal 
dafecc that causes any Car to be ceasonably dsejned by the Zisssea as unfit for use by 
Lessee, G>;ecLtlan by Lessee of any Inspeotiop and acceptanoe ^orm showing a Car to be 
free of natorlal defeats shal l eensti tute accaptance thereof by Lessee, If no such 
inspectlan end acceptance form shal l have been so executed, then the loading of any car 
ac delivered/ or tha placing of such Car into interchange service by the lessee or a t 
i t s direeticny or the fa i lure by Leasee to report any material dafecb in a Car Hlthin 
ten (10) eaXsAdar days of delivery, shsl l ba deemed to constitute aaoeptancB thereof by ' 
Lessee as of the date cf delivery, ~£ Lessea la unable to accept delivery of a Car or 
to inspect such Car becausa of the inabi l i ty of Lessee's plant or loading fBclllty to 
accept such Car, for Whatever reason, any oeorage or other ohargas Incurred in 
oonnsctian Tfith auch car sha l l be f a : Lessea's acoaunt. 

i , • Eaymsnt c£ Sent, Lasaaeia obllgatlcn to pay RGC rent and any other amounts 
required under th is Agreement er any ridec hereto fcr any Car shal l oommenoe on the date 
of Bcoeptanco by Leseee of such car and- sha:.! continue in a l l events un t i l the end of 
the fern for suoh Car as set forth In the apalicBbla r ider herato, or unti l ths 
obligation to pay the suits sha l l be detemiined pursuant to paragraphs 9 or 22 hereof, 
and, In any cese, un t i l the cars have been returned to the possession cf RGC pursuant 
to, and in the ccnditlon required by, paragraphs 10 qnd 14 hereof, heaaea agrees to pay 
rent and other ajaounts due in accordance with the terms of this Agreetient and any rider 
hereto. Lessee shal l not be ent i t led to any abntement or reduction of, or sat off 
against, rant or any other amounts payabla hereunder inoludlng, but not limited to, 
sbacejnents, reductions or set offs ar is ing from any elalms of Lessee against RGC, u.nd& 
this Agreement or otherwise, or against any other party, such amounts ahall be paid to 
noc in united s t a t e s f inds , monthly in advence an the f i r s t day of each monch, and shall 
bs prorated far any period for any Car that i s leased for leas than a fu l l calendar 
month. Such payments shal l be remitted to RSC by wire t ransfer In accordance with 
lnatruotions indicated on the applicable r ider or, In the absence cf such Instr jc t ions, 
by check payabla to RGC via express parcel courier to; ' RZO GRANDE CKCMICAli, S31 
Lindberg, KcAllan, Sexas 7BS02, or pursuant t o such other instruct ions as RGC shall ffon 
tiire to tima d i rec t In wr i t ing . 

5. Use fof Cars. Lessee sgrees (1) to use the Cars eKcluslvely In l i s own service, 

Tf.|i:»ll 
Ltisit 
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except aa part of normal Interchange service or as hereln-sfter provided/ (ii) to use tha 
Cara only to carry tha coimoditles described in tha rider relating to such Cars; {ill) 
to Use tha Cara in accordance with all laws ^nd with Industry standards and In 
accordance with the rules and regulations of the V. 9, Depatcmant of, Transportation 
("DOT")/ AAR and 'the Federal Railroad Adnlnlstfation ("FRA") or ajiy successor 
organizations and the corrsaponding laws, regulations and rules in force In Kexlco; (iv) 
to ensure that none of the Cars Is loaded In excess «£ che load limit stenciled on each 
of the cars; and |v) that none of tha Cars shall be shipped beyond tho boundaries of the 
United States or Kexico except with the prior written consent of RGC/ and (vl) over 
30,030 fsaiRSY THCUSAOTI irlles (loaded and a.>:ipty) in any cslandac year, Furthermore, 
Leasee ahall ba solely responsible and pay apy and all duties, transmittal fees, customs 
brohecs charges, taxes or other fees of any sort relating to the permnnenb or bempcrary 
Iniportatlcn or exportation of the cars between the llnlted Statea and Mexico, Lessee may 
not sublease the Cars or permit tha use of the Cars in any manner so a a to cause RGC to 
lose any deductions, cradits or other benefits of omership thareof under the Internal 
Revenue Code of 1986, aa amended, (the "Code"!. 

6. Reaord o £ Vave insa t e , Lasaae agrees tc haep accurate end timely records 
pertaining to the movements of the Cars, and, upon tha request of R5C, from time to 
tine, to promptly provide to RSC, subject to any applicable STB Service ITranspsrtation 
Board ("STB") restrictions on release of such information, complete reports cf the Cur' 
movements, Including but not limited to dates received, loaded and shipped, convnodlty or 
freight loaded, destlnatienr and all other Car movement Information or documents which 
Leasee may origlhats or receive from railroad companies or other aoursss which RGC may 
reasonably request. 

.e 
RGC 
any 

7. Vaxes and Cbargsa; RGC shall be> solely responsible :̂ or the payment of U, s. 
Federal Incoma taxea aasessed against it for any rental or casualty payment rocelvod 
under this Agreement. Lessee shall pay in' a timely manner, wlshout any set-off or 
reduction against tha rent or othar amounts owed RGO and indemnify and hold RGO hamlesa 
from (1) any value added tax rdlablng to tho Importation of t^e Cara and/or value 
added tax relating to the rental paymanbs, inocma taxea on non-resldsnts in Mexico and 
all other taxea (withholding cr otherwise), including but nbt limited to any ad valorem 
or property taxes imposed by the united atatea, Canada, Mexico, or any other pou-itry, or 
any state or province thereof, or any governmental or adminlatrative subdlvlslan 
thereof, and any sales, lease, use^ grcas receipts, franchise or single business taxes, 
and (11) any and all other charges, license fees, assessments, fines, lavlea, Imposts, 
duties, transmittal feea, customs broJters charges, tariffs, customs dutiesy switching 
charges, miloage equalisation charges, an<pty movement charges, trsak stcrage, detention 
or demurrago charges arising from change in law or otherHise, Including penalties and 
interest thereon, levied or imposed by any domestic or foreign, federal, state or leoal 
government or taxing authority, railroad or other agency, imposed upon, or with respect 
to, either cha cars, the Agteflir.ene, Lessae or RGC in connection with thia Agreement. 
LessES shall be under no obligation to pay any sush taxea ot other charges so long as 
Leasee is oonteating In good faith nnd by appropriate legal proceeding^ intpoaltlsn of 
such taxes or othoe charges and the non-paymani: thereof does not or will not, in tĥ  
raaaonable opinion of RGC. adversely affaob any title or property rights -of R a 
hereunder in or to the rent or other aums payabla under the Agreement or In or to anv 
Car, or diirinisl) the value thereof. For the purpoae of thl? paragraph the railroad 
rrilBaga and junction reports shall be prima facie evidence of tho facts reported 
therein. Leasoo agrees to promptly reiwbursa RSfl for ony pf the foregoing paid by R G C , 

e. HainteneaeB and Sepals of flare. Lessee shall, at ita o'rfn expense and riak, 
maintain and repair the Cara throughout the Term in good and fully aorvlcaably 
condition, suitable for unrestricted revenue service and intarchanga, and in accordance 
With all appllcEbla laws, ruloa and ragulatlDhs for tho Dor, FRA, A A R and any and all 
other united states, Mexican or other organizations or their successors with authori-ty 
or Jurlsdlcticn over the operation of Cars in the geographic areaa in v/hlch, or thorough 
which, the Cars operate or travel, L s a a s i shall promptly notify RGC upon roceipt by 
Lessea of Icnowledge that any of the Cars have been classified as "heavy bed order" or 
any equivalent olasslflcation, and of or.y substantial damage to any of the Cars. Lessee 
shall maka all governmental fllijigs required aa a result ofi any repair or modification 
to any Car 

9. Casualty. In the event any Car is irreparably damaged or destroyed or is out cf 
servioe due to the losa of darpage to or condition of tho Car for more thwj sixty (GO) 
calendar days, Lassea shall pay to RGC, on the next follcwing rant pavment date, as 
amount equal to the greater of (1) casualty value of such Cars aa set forth in the 
Casualty Lfaa Schedule attached to the applicable eider hereto, and (ii) that amount 
that would ba calculated aaavwing that Rule 107 of the AAR, or any suooessor rule 

!n[irgli 

nos Lcou 
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adopted by the AAR or any successor organizaticn, In effect as cf the date sucb Car is 
removed from service, la applicable. Rant in reapeet to any auoh Czir will continue 
until all a.>r.ou.ita due and payable to RGC in respect of sUch car ere received by RGC. 
Without limiting the cbligation of Leasee to pay In full the amount required by che 
first aer.canoB cf this paragraph 9, RGC shall have tho right, buc shall not be 
obligated, ta substitute for any euch Car another Car of the some type end capacity and 
the cent in reapeet to sush substituted Cat shal^ cor-TiencB upon • delivery of auch 
substituted Car to Lessee. ?his Agreement shall net terminate nor ahall the respective 
obligatlcna of Lessee to RGC be othsrwise affected by reason of (1) any defect In or 
., ^. ._..--..,. .-- • • • fiin " 

In default hereunder, tho foregoing, or any present or future law to the contrary 

any Car except in aacordanoB with the express'tarna here'of. 

10. -Car Xntexior Cora Bsd tlalatenancB. Lessee agrees that It will, at its own 
expense, oxpeeaaiy in addition to ita cbilgfttiona to jr,aintain the Cara under this 
Agreement or any rider hereto, maintain the interior of the Cars In a condition at least 
«3 good as when delivered to ond acsEpted by Lessee, ordinary wear and tear excepted, ao 
long as such weaT a.id tear ia caused by use for which auoh Car was designed, and in -any 
ease, frea of perforation from corrosion, erosion or othor damage. Leasee will not maKe 
any material ohengs in the interior of any Car without the prior written consent of RGC, 
Which consent shall specify the retum eondltlons for such Car, In the event auch 
consent Is granted, the modification of any interior in any Car la to be performed by 
and at tha aole expenae and risk of Lessee, unless otherwlaa specifically provided for 
In the applicable rider or In euch consent. 

11, Ksdijflaatlons ta o a x a . Lessee agrees that it villi not make any modifications to 
any of tha car-s wit-hout the prior written consent of RGC, in the event that any 
gouornmantal agency or non-govamtr,antal organization having jurisdiction over the 
operation, safety cr use of railroad equipmant requlraa that any addition, removal, 
modification, replacement or adjUDtir.ont be made to any of tha cara in order to qualify 
them for operation In railroad interchange service [thereinafter "Kodifleationa"), Lessee 
agrees to pay all coata or expenaea requlrad to mahs any auch Kodifleationa. Any parts 
or items added, whether aa replacements or additions oe Modifications, shall be 
considered occesslon's to the Cars and title thereto shall be Immediately vested In RGC 
ot no coat or expense to RGC, and shall xemsln on and not ba removed from the cars upon 
the retum of the Cars to RGC at lease terrinalilon, except as pursuant to paragraph 14 
hereof. 

12. HazJdnga on aaxo. Upon delivery to Lessee, the Cars will bear reporting marks 
and car numbers aa detallad In the applicable rider to this Agreement and as regis terad 
with the AAA. Lesaae ahall ensure t}-.st tho Cara remain so marked throughcut the term ofi 
•this AgreBment. H O lettering or marking of any kind shall be placed upon or removed 
from any of bhe Cars by Leasee without prior written notica to RGC, except oa directed 
by RGC or aa mandated Under requirements of the FRA, Dra, che AAA os othar govornmental 
agency, in the event of any auch applicable ohanga, Iieaaao will immediately notify RGC 
in writing pslor to effecting such change, and, if requested to do sc by RGC, Leasee 
will file a statement of new oar numbers or otherwlae arrange for the ra-reglatration of 
tha Cara aa required by any gcvernmantal or nan-gaverr.mental <agency or organisation in 
order to maintain the exiatlng reglatratlon of the Cara and in order to protect RGC's 
title and Interest in and to the Cars and in and to the Agreement. Any such allowed 
changes in or of lettering or markings on a Car ahall be performed at the expense of 
Lessee. 

lona, flGC or ita designated agent ahall have the right, from time so 
at tho Cars and Leasee's records and books with respeot to tha Cars st any 
a. Lessee agrees ta assiat RGC in performlna any auch Insoectlon to tha 

13. Isspcotlona 
time, to Inspeo' 
reasonable time. Lessee agrees ta assiat RGC in performing any auch inspection to the 
extent BUch asaistanss does not materially interfere with Leasee's cperatlona. 

14. natum e£ Caxa. Bxoept as othenvise aet forth in the spplicobla rider Vfit 
reapeet to any car, upon termination of the Agreement with reapeet to any Car, Les&Sa 
agrees, at Its sola expenae.end risk, bo store such Car for such reasonable period of 
tl.-na as RGC ahall request, and, at the Lassaa'a aole expense and risk co promptly 
redollvor such car to RGC Delivery Duties fald (DDP) at such interchange points within 
the continontal United Statea as RGC nay reasonably specify. Each Car shall be subject 
to RGC's J/nspesclon and acceptance'upon redelivery. Bach Car shall ba in conformance 

.r,„i.:, M _ _ 
ROC L«lteg 
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**"̂ Ŝ  toa applicable rBgulromanta of the AAR, PBA, DOT. or any auoeeasor organizations 
. and shall be in a t leas t as good condition as wh'ea delivered' t o Lessee, ordinary "^Sar 

and tear expected, including but not limited bo (i) having ful ly functional and 
ai3 te-te*'?*^^ ^-^^'^ '•'•'=,''"i i ' - i . '^^ "«•-«*'"• fiil '=«i"S free^from a l l charges 
n i u ^ ^ L J ^ ^ ^ " " ^ A " « 9 " i " < l to discharge pursuant to paragraph IS hereof, Ind 
i i or on ?hf'r!-^*''2!;^'\^^ .*"^;"^"-^*'B ° ' «•*??»"«' whether from comodlfcies transported 
iw.li .^ Ĵ *'® ^ " * * ' ^ " ' In the aervics of laaaee or otherwise. in addition, Lessee 
S - ? K M I ^ S ™ / * ' ^ * " " and risk, a t the sole dlecration of RGC, remove any s t ruatural 
a S f i to =«5*ll. ^£."!:^ other load carrying or containing devices Instal led on oi 
* « K - ! .,?i,^,ry ° i ' 5 ! ' ' * " ^y Lessee, repftlr any damage caused by auch rensval, and 
«ch d L / J L ^ r " ^^ ^\-' ^-^s " " « g « " t i o n as when originally dGliverad to leasee. For 
l^l^.r^!^ f"̂  car shall not have been so retumed to RGC, or for each day any car s= 
returned i s not i n such regulrad condition, Lessee-s obligation to pay rsnt and any 
other mounts under th is Agraeijient or riders hereto will continue beyond the termination 
data in an anount equal to tha greater of (1) i t a than fa i r market rental for such' car 
a p p " c a b f f i d a r ' ' ' ^ l ^ ' ' \ ' ' ' " I S ' / ^ ' " ^ * "'^ the rental for" auch cVr i n d I c a L r i n " e 
raimiueso RGC for any -expenses incurred in repairing or cleaning any such Car. For a l l 
purposes of this Agreen-.ent, no Car ahall be deemed to have been returned to RSC ŝ 
perfomed! ^ " " • ' ' ' * " " « " " " » •"•""in P^eo i f ins to a " h c a r have been 

IS. riiene oa tho Eqiripmant, Lesaae shall pay or sat isfy and discharga any and a l l 
liena or chargea that may be levied against or itrpoasd upon any Car, and any and " l 
claims which, i f unpaid, might conatitute or bacoma a l i f n o? a charge upon^anCca-, 
L-^nS af^'n,"^ ? 1 " "^^^^ (i) reaulta from an affirmatlvo act of RGC t l create a l l e ^ 
h ^ f t a - L i H^?i«S7 «" " , " - ' . ' ' «=" »V ' ^ " » " i ' " " " t o d In coraiacticn with a Default (Si 
to t i ? ; ! ^ . « S f i " ^ ? ' ' ?* <-^' ' " " " ' '^"'* °^''^"'' asainst RGC not related or conneocad 
M n̂f̂  hw^ .""^^P' \ " ^ i " 9 ' UBS « operation of any of the Cara or i t s s tatus aa lessor 
under this Agreement. Lessee shal l not be required to pay or disoharoa anv auch elaina 

v a l i . L - l \ h e r « J ^ * ; ^ ' t \ ^ ' " "^ iV"'" ««^ ^y f W o p r i a t / / a g ^ p c e \ X g a , ^ co1?test Ĥ  

^ s 5 £ 1 f e & m 2 ^ a " t l o ^ ' o ? ^ l h K g r e ^ e S ; ' ° ' ' " - ^ ^ ° " " ^ ^ ^ l ^ ^ S ^ 

lipfcfftfu ...ffj •"*-•="* ^ « " ' lessee agrees to aaaume raapohs ib ln ty for, and anv 

a|ainst=^a?^^,railit^ro^^^^^^^ 
"^1^"?. °"'<,°' =•« in connection with the poasLsion, leasing, • ? : £ l e M l 4 , s " o i L 6 u « 
or return of any car from the data of acceptance by Lossee to the data e.'""""^ ^ 5 
acceptance by RGC, excepting, however, any loas, liability, claim, coat" 'd/rî B̂ ̂ -

^̂ '„..» ^ ^ ^ Bayjnent. Leasee shall pay Intoraac en any rent payment or other amount nusri 

S / = " « " y "^1"° schedule appended te the applicable r i d l r . s u " 

Inilltli 
ROC Uitee 
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insurance shall be In effect fom the time tho Car la dalivated to Lassea to the ti; 
the Car is returned to and acsapted by RGC, Suoh InaUranso shal l ba In force and placed 
with Insurers acceptable to RGC. Belf-insuranoe ahall ba acceptable at levels 
oamnieneurate with the Leaaee'a financial oapoolty to retain such Bxpoaute and aa i s 
consistent with standard market practice, both aa are reasonably determined by RGC, and 
provided Lessee del ivers to RGC satlsf tctory documentation cert ifying such self-
iTiiuranea, Leaaee shal l maintain winlmUm general l i a b i l i t y l imita of twenty-five 
u , , Hi.''"^^"^ ($25,000,000,00), unless greater l imita are carried by Lessee, which 

snail then become tha required mlninum limit under th i s Agcssraent. All inauranca shall 
provide for t h i r ty (30) calendar days prior written notiee to RGC of cancellation or of 
material ohanga with xeapeot to coverage, deductibles, l imits , conditions or axcluaions. 
Insurers shall agree to waive a l l rights of subrogation against REC, Inauranee shall 

be primary without r ight of contribution and shall operate in the some maaner as i f a 
separate policy covers each additional insured. The insurance ahall not ba invalidated 
By any act, or omission of Lessee, i t a off i l la tes , emplovoas, officers, directors, or 
agents, tBgardlesa of any breach or violation by Leasee of any warranty, declaration o-
cond_tloa contained in such policiea. Lessee furthet agrae/j. to name RGC aa additional 
insured and losa payee on such ineuranoa policies for" such Cars, and, from time to time 
during the Tarn, upon request, to provide satlsfaotory evidence of compliance with this 
paragraph Including del ivery of copies of inaueanaa po l io ios , 

/Jl' r p .^aul t . Eaeh of the following ahall be a Default under th i s Agreenenti Lessee 
(il fal ls to pay when dua any rent or other amount required to be poid under ' this 
Agreement or any r ider hereto; oc Hi) fa i l s to perform any of i t s obligations under 
this Agraoiaont or any r ider hereto; or ( i i i | l a in default of any of tha matartal towns 
ana ccnd.tions of any othar leaae or other financial obligation of Lesaee; or (iv) ia 
insolvent or maTsea an aaaignment for the benefit of creditora, or a truatae or a 

. receiver i s appointed for Lessea or for a aubatantial par t of i t a asse ts , or a pet i t ion 
-n bankruptcy or for reorganization or a similar proceeding l a f i led by or against 
' ' ^ fS i oJ^ t̂v) assigns th is Agreement or Subleases the Cars (other than as specifically 

pemiitted hereby)^ or (vlj makes cr made any material mlsrepresantatton to Rca in 
connection with t h i s Agreeniant. 

2Z, Jtaaedlea. .Upon the occurrence of a Default and at any tlm.o thereafter ao long as 
the Default is continuing, RGC may, in i t s sola disorQtlon, do any one or more of the 
following with reapeot to any or a l l of the Cars subjoot to this Agreement or r iders 
haretoi (1) demand iKmiadlato payment of the total amount of the unpaid rent and othar 
pajmnnts than due and, in addition, aa liquidated daraagea and not aa a penalty, a t RGC's 
aole dlacrettoh, e i ther (a) the ptBaant value, dlacountad a t 6ft par annum, or the 
remaining rents and other amounts to become due -jBder this Agreair.ent and any ridara 
hereto throughout tho remaining Tenr. thereof, losa the fa i r renta l value thereof (or 
S?°2 '?J'.J?\"1**'*..2^ ^'^' '?•-? *" ' " ? " iassOB, the rentala payable aa a resu l t thereof 
wi.n respect to the reitainlng Term) for auch ramainlng terra, a f te r deduction of 
re»floiiabla expenses, dlacountad a t S» per annum or (b] the amount by which the then 
n;;nSi.^^^r^'i%'"' °^,.*)?^ ''?-"' ".̂  Sef»«l»=/ " " t t forth on the j.pplioablo rider haretS 
exeeeds the fa i r ir-arkot value (less raaaonable expanses} thereof, or, (upon any sale) 
tha nat aalea proceada (loaa raaaonable oxpenaas) reaaivod by RGC; and/or (11) demand 
the return of any or a l l of the Cara in acoordanoa with paragtapha 10 and 10 hereof/ 
^tinSSf 'f„,,ii. J?i?i P ' '* '" '" lon of any or a l l of the cars, without demanfl or notice, 
witnout oourt order or othor procesaea of low and without l i a b i l i t y for any damages 
? M r n « " » * ' ' . • ' ' ' ' . - / "^ ' "^ °f P ° « " a i o n / and/o= (iv) upon notice t o ^ l e a a a e r t e S t e 
this Agrapmont and/or nny ridera hereto aa to any ot a l l of the Cara subject thereto/ 
and/or (V) exercise any other eight or remedy available to RGC under applicable law. In 
the event of an^ such Default, Lesaae ahall provide free storage of any cara subject to 
S -,?!•*!?*"* 2* *"y ridera hereto unti l aush Cars ara fe-loased or aold, and shal l , at 
the •direction of RGC, promptly deliver the Cars, at T.aaal^'a expenae ond r i s k / to RM or 
i t s designee at auoh looatlcna aa RGO shall doaignate, and ahal l pay RGC for a l l coats 

aSy oTlS§?B'riahfc^'^Il^fl'H°?""^S' '"^^ """̂  courrcoa^a, i n c u s r e d ^ J R K in%XBrclalng 
any o£ HCC'B r igh t s o t r9raed3.a3 hereunder or in enforcing any of tho proviaions of thia 
Agreement or any r idera hereto. Ho remedy referred t<j in th ia Agreement ia^nten^ed to 
avafl lblt to RK*. " ' " ' " ^^ ^" ' "" ' "^*" •=" ""^ '" '^ '* remedy .4ferred to o fo thSwlse 

a 
(an 

. from 
of RGC provided for 

aseo may not, without 
leasehold interest in the 

this Agraanent and any ridera herato, and that all of the rights 
heiain rMy/ba enforoed without limitation by the A3algnee[3), La-
RSC a p r l ^ written consent, aell, assign or pledge Leaaee'a leaae 

tnl:ii): 
ROC Lcu» 
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ca r s and/or t h i s Agroesient a.nd/or any r i d e r s he re to , i n whole or i n p a r t , t o any person, 
f i rm, p a r t n e r s h i p oe o o r p o r a t i a n . 

24. Wal'/sr o f WarrantieB and 3fteara«anta.t±ona, RGC HBRBEiT MAIOES HO JJARBANSy OR 
im?RB3ENTATI0H, fiXPRSSS OR IMPLIED, AS TO Ajrf HATOSR VWAISOSVER, IHCLUDING BUT HOT 
LIMITED 10 THE DESIG.S, COHDMIDK, COMPLIANCE Wirrf LAW OR SPECIFICATIONS, OPERATION, 
J'tEHCaANTABILITy, SUITAfilLlTy, QUALITY, FIMESS FDR A PARTICULAR USB OR SERVICE OR ANY 
pCKER HATTER COHSERUINS TKH CARS OR m t SfAV THEREOF. L3SSEB HEREBS WAIVES AHV CLAIM IT 
MIGHT HWB AGAIKST SSc, ITS SUBSIDIARICS, SUCCESSORS OR ASSIGNS FOR AWV CLAIMS CAUSED BV 
THB CARS OR A.N5f DEFECT THEREIN OR THB OPERATION, MAIHTEHAJJCE OR RSPAIR T.HBREOF, IT IS 
rJRTKBR AGREED TUKE RGC SHALL HAVB NO LIRBIWTY TO IBSSBB, IBSSDB'S CUSTOfERSr- OR ANY 
TEBD PARTIES FOR ANY DIRECT, INDIRSCI, SPECIAL OR COKSEQUBNriAL DAMAGES OR FOR AIIY 
DAMAGES BASED OK STRICT OR ABSOLUTE TORT LIASILITY ARISIHS OUT OP THIS AGRESMENT OR AN^ 
RIDBR HERETO, OR* KTH RESPECT TO THB USS, OPERATION, LZASIMG DR SUBLEASING OF T.HE CARS 
OR Afi-y PAR? THEREOF. LESSSB EXPRESSLY ACKN0HLEEGE3 THAT IT LEASES T.u.B CARS "AS-IS" . 

25. fflranolal StatEiaente. Leaaee agraea to prov ide t o RGC, I n a t ime ly manner, 
audi ted f i n a n c i a l a ta teraants for i t a e l f and i t s u l t i m a t e l e g a l p a r e n t {if any) on an 
annual bas i s , and unaudi ted f i n a n o l a l atatamenta on a q u a r t e r l y b a s i s , and auch' o ther 
fannnclBl r e p o r t s aa RSO may from t ime t o time r e q u e s t th roughout" t h e t e m . 

^ ! ' . . L j ^ ° ° •"*" *™ TTilings. Open the requeat of F.GC, Lessee w i l l execute a memorandum 
of t h i a Agreement and /o r any r i d e r o r amendment h e r e t o i n form a p p r o p r i a t e fo r f i l i n g 
with tha UCC, STB o r any o t h e r govamnanta l department o r agenoy or non-govarnmental 
organlKation. RGC, a t i t s d i s c r e t i o n , may f i l e and record t h i a Agreemant and/or any 
r i d e r or amendment h e r e t o and /o r any such memorandum wi th the STB o r o t h e r department or 
o rgan iza t ion , domea t l c o r f o r e i g n , 

27. Hon-Halver. Ne i the r t h e f a i l u r e nor the delay of R'SC t o enforce any p rov i s ion of 
t h i s Agreement o r any r i d a r h e r e t o o r t o proaecute any Dafaa i t a h a l l ba conaidared aa a 
waiver of t h a t p rov l a lon e r a f f e c t t h e r i g h t or RGC t o onforce such p rov i s ion o r anv 
o t h e r p rov ia ion h e r e o f . ' ' 

Ir.!!|g!i 

ROC h a t u 
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^fh NET LEASE AGRBSMBB 

ROC AMD ISSSSa AGREE 2HAT TIJIS AGSBEKEHI UUST SZ lllTEIffiRETEJ I S AOCOPEAKCB WIIH T13 
MBWOnlStB COHHEROrAI, aWTS OF HEOHCO, D I JOROB M TKB TIKB ICSISAWOM lfl raiEIMaO, AKD, 
rORTHSSMOBB, HBO AkTO lESSBE A6SE3 SO fiDB.Hia! TlffiUSELVES CO TKa IR1BUSM.S THSH 
OUMBDIOKOir OVER THB EEDSBAS DISTBXOT OB UpXIDO, BESOUHCmS AHY OTIER lAW OR SttRUM THAT 
HAY COSKEBSDJm B ? HfiASOH OS- EOSilOlliS OR AlW OTHER iTOieEDICaMOJOa, SOIHT O? 20NSE0TI0H. 

29i RoeegnltioKi of Title. Leaaee recognizas that RGC is the aole, absolute omer ef 
the Cars, subject only to the terms of Paragraph IS hereof. At anytime, RGC may requeat 
that Leaaea exacute a recognition of title or si-milar document before a Notary Public in 
Naxleo, which will certify that Leaaee recognizes that RGC la the sele, ebsolute owner 
of the Cars, Leasee's failure to execute suoh recognition of title or similar dacument 
will constitute a default, in accordance with the terms of Paragraph 21 hereof. RGC may 
record the reoognltlon of title or similar docu-nant at any and all public rBoistriea in 
Kexico or elsewhere. 

30. Lesaeeis Representations aad Harraatiea. leaaee hereby repseoenta end warrants 
that; (i) Lessee la a corporatlcn duly organised, validly exiatlng and in good standina 
under the laws of the Rapublle of Mexico and Is duly qualified to do buelnasa and is in 
gocd standing as a foreign corporation In each jurisdiction Hhacain the failure to so 
quality could have a material adverse effect cn the business or financial condition of 
Leaaae; (11) Lessee haa full power and authority to uxeeute, dolivar and perfcrm this 
Agreement and all related documents or Instruments and to own or lease its properties 
???j i'̂ '*̂ u'5*"̂  °" ^^'' b^slnasa aa now conducted and as oontemplated by this Agreenentj 
(ill) this Agreement and all related docaTiants cr instruments have been duly authorized, 
Bxeeuted and delivered by Leaaee and constitute the legal, valid and binding obligotions 
o. Lflssoe enforoeabla against It in accordanoe with the terms hereof and thereof; (iv) 
no authorlufttion, consent or approval of, notice to or filing with any governriBntal 
authority is req'jttad fcr this Agreement and all related dosuir.ents or instruments or for 
t.iB aooeptanse, use or iraintenanca of the Cars/ and (v) neither che oxecutloni delivery-
or FBr^armanoe by Lessee of this Agreement or any related document or Inataument, nor 
campllanoa with the terms snd provisions thepaof, conflicts or will conflict w'Sh or 
will result in a breach or violation of any cf the tarroa, eonditiona or provisicna o* 
any law, governmantal rule or regulation or the charter doeuir.ents, as amended, or bv . 
laws, aa amendadi of Lessee or ony order, writ, injunction or decree of any court or 

5S^Sf^!fi**li.*"''^*"=^'=y '^?'"i."''=u?=5'??"5'' ^y '''̂ =̂t' it la bc'und or of any financial, credit or other agreement to which it la e party, 

•'?:,! l^i^^l^aneoua. This Agreement and any ridera hereto shall ba binding upon, and 
aixau. QORstitute the eowplate agxaementa between, RGC and Leasee concerning thaTaub^act 
master hereof, end may be amended or modified only In a writing lawfully oxacutad by 
..ham. Any . provision of tJjla Agreement or any rider hereto deteaninad co be 
unenforceable in any jurisdiction shall, aa to such juriadiction, be Inaffactive to the 
Bjctent of such uneforceability without Ir.validating tha remaining provisicna hereof or 
cnereor. , 

32, Kotlca . i n . , , M.1 no t icBs u-ndar t h i a Agraamant a h a l l be *., „.kj,uj...u uc 
«lecommu.nloQtlona dev ice capab le of o t e a t l n g a w r i t t e n r e c o r d , a;id any auoh n 
? ? i ? : ..J ''°"»? Bf*8=tive (a) upon peraonal de l i ve ry t h e r e o f , i nc lud ing , wi 
l i m i t a t i o n , by o y a m l g h t ff.all and c o u r i e r se rv ice , o r (b) I n t he ea se of n o t i c e by 
a t a iooomunloa t ions dev ice , when p roper ly t ransmi t ted , addreaaed t o e'ach pa r ty at the 
f S M 7 ^ ^ „ 1 ^ ^ t * ' V ' " " i ' ° i *" ' ' ^ "i^^^^ addreaa as tho p a r t y t o whom t h e same i s Intendad, a h a l l speci fy i n conformi ty w i t h t h e foregoingi Z 

I f t o RGCJ . ' . y ^ 

Wri t ing or by a 
n o t i e e 

without 
such 

Rio Grande Chemical 
901 L indbe rg S t r e e t 
HcAllen, Texaa 78S01 
A t t e n t i o n i Paul o . V e a l e , J r , 
Fax Ko. Z10-EBS-22Z3 

V7lth a copy t o i 
Caoheaux, Cavaaoa, Kewton, Mart in «;cu):jatl, L . i , p . 
333 Convent S t r e e t 
San A n t o n i o , Texaa 7G205 
Fax Ho. 21Q-222-2':S3 
A t t e n t i o n i Rene Caoheaux os vToseph B, Wewton, Saq . 

I f t b Lesaae ; 

tnllU!; ^ 
ROC Uuea 
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RMVEAR WS LEASE: ASRBEMBD 

Cementoa Apaaco, 5. A. da C, V, 
Dlvialon Centro 
Canpoa Ellaeoa 34S, Piso 17 
11550 Mexico, D. 'F. 
Mexico 
Fax No, 011-S2-S-202-6S68 
A t t e n t i o n i I ng . I g n a c i o Navarro 

33 , DcoDgnltion of Debt! Upon execut ion of t h i s Agreenent , t h e Leasee s h a l l execute 
a Raoagnitlon of Debt acasp tab le t o RSC. RGC s h a l l only enforce tha Racognlt ion of Debt 
i n tha event L e s s e e cosunits a d e f a u l t under t h i s Agreement. 

. 
IK mTHESs \C1BRE;OF, the p a r t i e s he re to have caused t h i s Agreement! t o be executed by 
t h e i r r e a p a c t l v 4 d u l y a u t h o r i s e d o f f i c e r as ef t he day and y e a r / f T l t a t above w r i t t e n , 

RIO GRAWB-CHEMICAl CEMENTOS APASCOi/S. C. V. 

Bys X, 
MameiL 

Titlet ^//^gfeagVgyf p ^ trsxse)Jt&?t>fiA 

Hamei nr/\UL fi<, kfJi^n^^frr. /^s'.y,.^:^^ j ^ . 
MisiaTntu^. .yf̂ ĵyt> / J r / , ^ fZ.^^'.yo ^ 
C.»2>t:}i=fnti - ;7c-/. /•a>,fty/y-y,->>.,< ^ f^/,^Po 

Vritnoas 
Namei 

^ 
JJ f t - «g^ 

Addresai __/,a^j^^iu- AiUj'.ti.r . P f T r ^ 

STATS OF TEWS 

COUNIiy OF HIDALGO 

On t h i a ^y-^i-
) 

day of ^, 1597, < be fo re me persona l ly 
appeared Paul G, Veale , J r . , t o ma pa i r tonal ly known, who being duly sworn, says t h a t he 
i s t he pres iden t ofi Rio SRAHDB CKEHICAII, t h a t aald ins t rument waa aignod an b e h a l ' of 
s a id cerpDrat lon. and he acknowledged t h a t the execut ion of the f o r e g o i n g instrumenp was 
t he f r s e a c t ancS deed cf a a l d c o r p o r a t i o n . 

(NOTARIAL SEAL] 

Notary Pub l i c - s t a t e of Texaa 

My comraiaalon Expiree i ( O - ' / S " A O ^ o 

Inliiil; 
ROC Luieo 

* ^ i % t DOROTHVrriOJiWS 
' V i HyOCM/ilSSIOJIKPIfC? 

oii'>oi!erl3,20oa 
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Inlilili 
RQC Loiti 



• ' 
EXHJBiTA-RiDERiM 

RIDE.H #4 TO RAILCAR NET LEASE AGREEMENT ('.he "AQ,=^EEMENT") B=TV,/EEN RiO GRANDS CHEMICAL AND 
CEME.'>!TOB APASCO, S, A, da 0. V. DA'^ED APRIL 21.1997 V? 
DATE OF RIDER; 

NUMBER OF CARS AND CAR TYPE: 

EXISTING CAR MARKS AND )=JUMEERS: 

NEW CAR MARKS AND NUMBERS; 

AGREEMENT COMMENCEMENT D.ATE,' 

AGREEMENT TERMINATIO.M DATE: 

PAYMENT FREQUE.'JOY: 

RENT PAYMENT! 

PAYMENT INSTRUCTIONS; 

CASUALTY VALUE: 

•PERMISSIBLE COMMODITIES/ SERVICE! 

RESTRICTIONS ON USE: 

DELIVERY LOCATION! 

DELIVERY CATE; 

RETURN LOCATION! 

July 14,1997 . A 

Fifty (BD) A A R , Car Type C112, Covarad Hoppe.' Care ^ 

N.'A 

RGCX D32THRU 981 ^ ^ ^ ^ , ^ ^ ^ ) 

On or Bbbu! April .1996; Exact CGm:nen:emBnt Daie ID ba 
dalerrr.lned based on ai/erase deliveiy dale cl Ihs Cars 

ISO (ens hundred eighty) monlhs from and aRer lhe avsraga 
delivery dale of Ins Cars 

Monthly In Advance 

$45S.OO Pai-Car, Per Monlh, Nel 

QanK Wira Transfer AB Par Exhibit D 

PB,'allaehed Exhibil C-Rider #4 

Cement 

CeiTiBni l,'8nBpo.'lB||on In U,S,A. and Mexico 

F.O.B. Tilnlly manufacluring plani, FIndley, Ohio 

Oommenaemanl of Car delivery ehall be on or aboul April 
1993 

U. S. Railroad Iniarchsnss el Texas-Mexico Bardsr as 
designated by RGO. 

C\ 

Agreed (tils J l P ^ day of A / f r ^ ' , 1967 by and between Rio G.-anda Che; 

RIO QRAND5;BHEMICAL / CEMENTOS. 

BVL 

^TienloB Apasco, S, A. de C, V. 

;.A. deC.V. 

PrffiletM^lamB: L - t J f f ^ 1 ^ I T ^ ' ^ _ j S V f f ^ J ^ ^ I ^ V ^ / 

Name: HiJLi'aT ' \ ' < n A ' F \ A i > ^ ' r \\e><%orl\S . 
AttdraasVtta. i^P>r.P.^ H o X . . . ^ 3 ? . i a i . . l h 



ADDENDUM #3 
to Rider No. 4 ofthe Railcar Net Lease Agreement 

October 31,2002 

This .ADDENDUM #3 to Rider No. 4 ofthe Railcar Net Lease Agreement dated as of April 21,1997 
between RIO GRANDE CHEMICAL SALES COMPANY (RGC) and CEMENTOS APASCO, S. 
A. de C. V. (Lessee) covering fifty (50) covered hoppers (RGCX 932 - 981) is hereby amended as 
set forth below: 

Exhibit A / Rider No. 4: Car Marks & Numbers: The Car mmibers RGCX 932-981 
ai-e hereby replaced by RGCX 1592 - 1641. 

Agreement Tenmnation Date: The termination date shall 
remain May 25,2013. 

All other terms and conditions ofthe Agreement shall remain in flill force and effect. 

RJO GRANDE CHEMICAL 

Paul G. Veale, Jr. 

its: President 

CEMENTOS APASCO, S. A. de C. V. 

Its: / - G ^ l S.7TZS a.^C^fc-TDig 

Printed Name; •JA-<t^£ 'Roc.rH=» vii'-J'T" 

RE: .ipasco C-22/R'l 

Witness: /^fi '^/!^'-ii^'^^^n\£^-ii^ 

Printed Name: ''̂ Ĵ  O r̂O^Ut/ 'Th.^-^yvx^'^ 
5 

P SLEASESiAPASCO\Adee-id'jni CZ2R4.«3 WPO 



AFFIDAVIT OF TRUE AND CORRECT COPY 

STATE OF TEXAS ŝ  
§ 

COLTNTY OF BEXAR § 

BEFORE ME, the undersigned authority, a Notary Public in and for the State of Texas, 
on this day personally appeared DENISE M. DRAKE, known to me to be a credible person, 
who. being by me first duly swom, upon her oath stated as follows: 

"My name is Denise M. Drake. I am over twenty-one (21) years of age, of 
sound mind and fully competent to execute this Affidavit. 

On December '^ , 2011, I personally compared the copy of the 
Assigimient of Leases and Rents and Other Income, dated November 21. 2011 
between Rio Grande Chemical, Ltd., a Texas limited partnership, as Borrower, 
and Compass Bank, an Alabama banking corporation, as Lender, attached hereto 
and incorporated herein as Exhibit A. to the original and found the copy to be 
complete and identical in all respects to the original document." 

I do hereby certify that the copy of Exhibit A attached hereto is the copy referred to in the 
foregoing affidavit. 

I do hereby certify under penalty of perjury that the foregoing is true and correct. 

Signature of Affiant 

STATE OF TEXAS 

COUNTY OF BEXAR 

:l}f<c SWORN TO. SUBSCRIBED AND ACKNOWLEDGED to before me. on this (/•/ ^day 
of December. 2011. to certify which wimess my hand and seal of office. 

' . i ' . i ' 
. , , * A i i i V V , 

(SEAL) •„ <,-;''-• "'•' -• '̂ '"̂  
. - . - - j r . r h i . }\jJ? 6 

VI','. '̂ 'î y. .1 r - .'-''' '''' 1-' j ! ; '\ Notary Public in aiid fot.^^ State j)f Texas 
-- ' ' V " > . . • • • , ' ' . .-r .•!,. M 

< J' 
^^ r̂T'-)•* Printed Name: ht"fc>/^)rfr< A ^ ' ^ I ^ S J M 

-. „ i / ' '• ¥>*'*-n^*"'' My Commission Expires: ? ~ 3-Lf. - / '-f 

Exhibit A - Assignment of Leases and Rents and Other Income 

376752-* 1 


